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II. AMENDMENTS TO THE CLAIMS \ 

This listing of the claims will replace all prior versions, and listings, of claims in the! 
application. 



1. (Currently Amended) A compound of Formula (I) the formula : 

wherein: 

ky- ia u. g iou p of formul a ( n)- 
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wherein: 

A is phenyl an aryl or a hotoroaryl ring ; 

B" is -O-; j 
T? x k a 1V yl. alkenvl. or alkvnvL each o p timally substituted with 1 to 5 alkoxy or flucro 
substituents tdkyl, pubotitutcd nll r yl, alkcnyl, oubotitu k- d alkonyl, alkynyl, oubctitutcd alkjny l, 
ooyl, acylamino, a m inoacyloxy, n ryl, carboxyalkyl, u yul o allcyl, a u b^tutod oycloalkyU ' 
oydoalkonyl, oubotitutod cyoloalkonyl, h o t o roaryl hetwoaralkyl, alkyl a ul f o n yl, or alkyloalfinyl ; 
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R l is hydrogen or alkyl; 

R 2 isphgnyj ll o t, o r in aolootod fro m [a] the group oonoioting of fo tai ulu ( i), (ii), and (i ii ) - 

R 5 








V v-( ) n2 

-® <& fri) 



wh e rein ? 

io an optional douhlo bond; 

a^- io an intogor of from 1 to A; 

» a is an integer of from 1 to 3 ; 



Viu CII, O, S (Q)_3 (w!ht~p-" r rfm m O t n?) o r NR 4 (wherein ll 4 4s 

tn, al kyl , s u botituto d nIVy 1 , nr y^i nr hotoroaryfo 

^ Hot" i o a hotoroaryl ring which optionally attaches a th e g r oup of formula (a) to Xj 
-R 3 ia hydrogen, alkyl, halo, amin o , subotitut c d amino, O R '-^her^fe 8 io hydrogen, 'allcyl, 



or aoyl), or a oovalont bond attaching tho group of formula (a) to X ; 

j fl hydrogen, allcyl, halo, amino, o ubotitutod amino, O P *-(wheFe ^ is hydrogen br 

all c yl), Jr / l, ai a lkyl h-t— "t 1 . nr " ™ralont bond attaching tho group of formula (a) to;X; 

, R^r&ad-R 8 uio, ind e p e ndently of oach othor, hydrog o n, hnlo, hydroxyl, alkoxy, ; 

haloalkoxy, em bo li, rikoxyc nrhrmyl nl kyl optionally oubotitutod with ono, two or throe ! 

subotituonto ool eulo d H u m hul u , hydr ox y l , rnrhmr yl, nlkoxyoorbonyL th i u ulk o xy, nllryl TOlflmyl 

amino, oubotitutod amino, or a oovalont bond attaohing tho g iu u p of formula ( o ) t o X ; 

K is a bond eg an allcylone group ; ■ 
K" is a bond , C(Q) , S(0)o 4-^hew iu m i i ntogor of from 0 to 2), or an allryloqe 

group optionally oubotitutod with a hydroxyl group ; and 

Risa pi peridine ring hctorooyoloamino or hoteroarylamino, which optionally attachoo a 

tho group of formula (a) to X ; 

pio ^id od th at at lcaot one o f t ho F ^VrWtR- *, "HU", hctorocycloamin o , or ■ 

hotoroarylamino groups attachoo tho group of formula (a) to X; 

tt 46 is alkvl. substituted alkyl- cvcloalkvl. su bstituted cvcloalkyl, or heterocycle; : 

R 47 is alkvl. substituted alkvl. arvl. ac vl. heterocvcle or -fOPR 50 where R 5Q is alkVk or 

R 46 and R 47 together with the nitrogen atom to which thev are attached form a 
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i 

u^yr^ wwri, heteroe y ^ U nntinnallv substituted with one or more alky! nhtitiited flcyl. 
■ii^ «„w^t.H *lkenvl. .nr ynvl substituted alkvnyl. alkoxy, substituted alkoxy, cycloalkyl, 
■nKtitnt^ ^inrikvl. c v^^envl. substituted cycloalkenyl, a ryl ar ylamino. acyloxy, amino, 
c^tnt.H ami™, amino^yi, armnnacvloxv oxvaminoacyl, arido cyano, halo, hydroxy], kjeto, 
tt^tn, .^nxvl. carbnwalWL thioarvl ory thiohetero aryloxy, thioheterocyclooxy, thiol, j 
thinalknxv. substi t^ thinalkoxv. a r v l . aryloxy, het ero ar yl heteroaryloxy, heterocycle, 
i^rl^ bvdroxva ^inn .Ikoxvammo.nitro -SO-alkyl, -SO-suhstituted alkyl, -SO-aryl, 
-SO-heteroarvl. -SQn -alWI. -S0 7 - *nhstituted alkvl. -SCVaryl or -SOz JieteroaryU 

v io .ivyl^fi o ptionally substituted wit h one, two, or three hydroxy groups, alkylen? 
wWn one, two, or tw carbon atom s ha ve b ee n rep laced by an oxygen atom, or an -alkylene- 
r ^ y w- a 1kv1ene- w h^in the nhenvle ne rinP is optio nally substituted with one or two cMoro 

or fluoro groups; ; 

^ jj an ui ganio grou p m m p r ising at least ono primary, cocondary or tortiary amino; and 

X has tho formula : 

wh e r e in 

m io an intogor of from 0 to 20; 

X B at each aoparato ooourronco io oolootcd from tho group conaisting of O, S , MR , 

C ( O) , C(Q)Q , C C" ^™ . r ( c ) r( ™ C(S\bTR oracovalcntbo nd; 

Z at o a uh ir - r nr -+" i- "nW . t n d from tho croup conoisting of olkyl e ne ; 

Gubctitutod alliylo n o , c y clonllry lrnr nn^t"*^ n^ininrylono. alkonvlono, aubctitu tod 
alkonylcno, xdlcynylono, ^ ubotitut o d allr/n yl mr, ry'"""^ " "", r.uhntitut o d ovoloalkonylame, 
arylono, hcteioaryl o no, hotorocyclono, and a covalont bond; and 

_J ¥ <>■ iH M^¥ t , a t o u u h L.c parato occurr o noo oro ooloctod from tho grou p conaioting of O , 

c(Q) , oc(Q) , C(Q)Q , MR , s( Q ) l t , c(Q)inr , inv c(O) , n t v j w tf* 1 

NRX(C)ITR> , C(->m') Ml' . MR' C( MR') , OC(Q) MR 1 , MR' C(Q) O , P(0)(ar) O , 
O r(0)(OR ') , R(f >) /TT" . G S . and a covalont bond; wti r ro n 

it 0, 1 o r 2; an d R , IT m r* ""pn-ntn . ooourronco arc aclootod from the group coijsiatinc 

o f hydrogen, alkyl, mibotitutod nttyl, oyoloalkyl, subatitutod oyoloalkyl, alkonyl, oubohh it H I 
alk o nyl, oycloalk o nyl, subotitutod cyoloalkonyl, alkynjl, oubotitutod nlkynyl, aryl, hot e ro ^W 
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he t o rocycl o ; provid e d at t o a s t on e of X V¥V¥* or Z jp not a ooval e a t-WH ; 
or a pharmaceutical^ acceptable salt^ or prodrug thereof. 

2. Canceled. 

3. Canceled. 

4. (Currently Amended) The compound of claim 1 erf wherein R 1 is hydrogen, methyl, or 
ethyl. 

5. Canceled. 

6. Canceled. 

7. Canceled. 

8. Canceled. 

9. Canceled. 

10. (Currently Amended) The compound of claim 9 1 wherein R x is (C r C6)alkyl, (C^ 
C 6 )alkenyl, (C 2 -C 6 )alkynyl, each optionally substituted with 1 to 3 methoxy, ethoxy or fWoro 
substituents. 

11. (Currently Amended) The compound of claim $ I wherein R K is (C,-C 6 )alkyl optionally 
substituted with 1 to 3 methoxy, ethoxy, or fluoro substituents. 

12. (Original) The compound of claim 1 wherein R x is methyl, ethyl, propyl, isopropyl, 
butyl, isobutyl or secbutyl, optionally substituted with methoxy or ethoxy or with 1 to 3 dr fluoro 
substituents. 
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1 3 (Currently Amended) The compound of claim 1 wherein R x is methyl, ethyl, 
methoxymethyl, ethoxymethyl, methoxyethyl, ethoxyethyl, fluoromethyl, difluoromethyl, ; 
trifluoromethyl? or trifluoromethoxymethy l, formyl, or ac e tyl . ' 

14. (Currently Amended) The compound of claim 1 erf wherein R x is methyl, ethyl, 
methoxymethyl, fluoromethyl, difluoromethyl, or trifluoromethyl. 

j 

15. Canceled. 

16. Canceled. 

17. Canceled. 

18. (Currently Amended) The compound of claim U I wherein B is piperidin-3-yl or j 
piperidin-4-yl wher e in th e nitrogen at the 1 position optionally attache s t h e g r oup of formula (n ) 

tO jXl. 

19. (Original) The compound of claim 1 wherein B taken together with R x is 4- 
methylpiperidine- 1 s 4-diyl. 

20. Canceled. 

21. (Currently Amended) The compound of claim 301 wherein: R^is aUcyl or substituted 
alkyl; R 47 is alkyl, substituted alkyl> or heterocycle; or R 46 and R 47 together with the nitrogen 
atom to which they are attached form a heterocycle. 

22. Canceled. 

23. Canceled. 
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24. Canceled. 

25. Canceled. 

26. Canceled. 

27. Canceled. 

28. (Currently Amended) The compound of claim 1 erf wherein X is an alkylene group 
having from 3 to 20 carbon atoms; wherein one or more carbon atoms in the alkylene grou^> is 
optionally replaced with -O-; and wherein the chain is optionally substituted on carbon with one 
or more hydroxyl groups. 

29. (Currently Amended) The compound of claim 1 erf wherein X is nonane-1 ,9-diyI, 
octane-l,8-diyl, propane- 1,3-diyl, 2-hydroxypropane-l,3-diyl, or 5-oxa-nonane-l,9-diyl. \ 

30. (Currently Amended) The compound of claim 1 erf wherein X has the following i 
formula: 




wherein the phenyl ring is optionally substituted with 1, 2, or 3 fluoro groups. 

31. (Currently Amended) The compound of claim 1 erf wherein X has one of the fallowing 
formulas: 
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32. Canceled. 



33. Canceled. | 

i 

34. (Currently Amended) The compound of claim 1 wherein the compound has the forinula 
having Formula (III) : 



R 



/TTTV 



or a pharmaceutical^ acceptable salt or prodrug thereof. 

j 

35. Canceled. 

36. (Previously Presented) The compound of claim 34 wherein X is an alkylene grouij 
having from 3 to 20 carbon atoms; wherein one or more carbon atoms in the alkylene group is 
optionally replaced with -O-; and wherein the chain is optionally substituted on carbon with one 
or more hydroxyl groups. 

37. (Original) The compound of claim 34 wherein X is nonane-l,9-diyl, octane-1 ,8-d^yl, 
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propane- 1,3-diyl, 2-hydroxypropane-l,3-diyl, or 5-oxa-nonane-l,9-diyl. 



38. (Original) The compound of claim 34 wherein X has the following formula: 




wherein the phenyl ring is optionally substituted with 1, 2, or 3 fluoro groups. 

39. (Previously Presented) The compound of claim 34 wherein X has one of the follo^ng 
formulas: 




40. Canceled. 

41. (Currently amended) The compound of claim 2Q 1 whor e in L 3 io a group of formula (d) 
wherein R 46 is alkyl that is optionally substituted with from 1 to 5 substituents independently 
selected from the group consisting of alkoxy, substituted alkoxy, cycloalkyl, substituted : 
cycloalkyl, cycloalkenyl, substituted cycloalkenyl, acyl, acylamino, acyloxy, amino, arainoacyl, 
aminoacyloxy, oxyaminoacyl, cyano, halo, hydroxyl, keto, thioketo, carboxyalkyl, thioaryjoxy, 
thioheteroaryloxy, thioheterocyclooxy, thiol, thioalkoxy, substituted thioalkoxy, heterocyclic 
heterocyclooxy, hydroxyamino, alkoxyamino, and NR a R b , wherein R a and R b may be the kaxae < 
different [and] and are chosen from hydrogen, alkyl, substituted alkyl, cycloalkyl, alkenyli 
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cycloalkenyl, alkynyl, and heterocycle. 

42. (Currently amended) The compound of claim 3© I wherein h± ip a group of formula ^ 
wherein R 46 is 3-piperidinyl, 4-piperidinyl, or 3-pyrrolidinyl, which R 46 is optionally substituted 
with 1 to 3 substituents independently selected from the group consisting of alkoxy, substituted 
alkoxy, cycloalkyl, substituted cycloalkyl, cycloalkenyl, substituted cycloalkenyl, acyl, 
acylamino, acyloxy, amino, substituted amino, aminoacyl, aminoacyloxy, oxyaminoacyl, cy?ano, 
halo, hydroxyl, keto, thioketo, carboxyalkyl, thioaryloxy, thioheteroaryloxy, thioheterocyclooxy, 
thiol, thioalkoxy, substituted thioalkoxy, heterocycle, heterocyclooxy, hydroxyamino, 
alkoxyamino, alkyl, substituted alkyl, alkenyl, substituted alkenyl, alkynyl, and substituted = 
alkynyl. 

43. (Currently amended) The compound of claim 2Q 1 wherein R 46 and R 47 together with the 
nitrogen atom to which they are attached form a piperidine or pyrrolidine ring which ring is; 
optionally substituted with 1 to 3 substituents independently selected from the group consisting 
of alkoxy, substituted alkoxy, cycloalkyl, substituted cycloalkyl, cycloalkenyl, substituted 
cycloalkenyl, acyl, acylamino, acyloxy, amino, substituted amino, aminoacyl, aminoacyloxy, 
oxyaminoacyl, cyano, halo, hydroxyl, keto, thioketo, carboxyalkyl, thioaryloxy, 
thioheteroaryloxy, thioheterocyclooxy, thiol, thioalkoxy, substituted thioalkoxy, heterocyclic, 
heterocyclooxy, hydroxyamino, alkoxyamino, alkyl, substituted alkyl* alkenyl, substituted : 
alkenyl, alkynyl, and substituted alkynyl. 

44. (Currently amended) The compound of claim 20 1 wherein R 46 and R 47 together with the 
nitrogen atom to which they are attached form a heterocycle that is an aza-crown ether. 

45. (Original) The compound of claim 44 wherein the aza-crown ether is l-aza-12-croWn-4, 
l-aza-15-crown-5, or l-aza-18-crown-6. 

46. Canceled. ' 
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47. (Currently Amended) A pharmaceutical composition comprising a pharmaceutical!^ 
acceptable carrier and a therapeutically effective amount of a compound of claim 1 es^. 

48. Canceled. 

49. Canceled. j 

50. Canceled. 

5 1 . (Currently Amended) AThe compound of claim 50 having formula (V): 




or a salt thereof. 
52. Canceled. 
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